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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
Amendment No. 5

to

Form S-1

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Charter Communications, Inc.

(Exact name of registrant as specified in its Charter)

Delaware 4841 43-1857213
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification Number)

12405 POWERSCOURT DRIVE
ST. LOUIS, MISSOURI 63131
(314) 965-0555
(Address, including zip code, and telephone number, including area code,
of registrant principal executive offices)
Paul E. Martin
Senior Vice President, Interim Chief Financial Officer, Principal Accounting Officer and Corporate Controller
12405 Powerscourt Drive
St. Louis, Missouri 63131
(314) 965-0555
(Name, address, including zip code, and telephone number,
including area code, of agent for service)

Copies to:
Alvin G. Segel, Esq. Jeremy W. Dickens
Irell & Manella LLP Brian A. Haskel
1800 Avenue of the Stars, Suite 900 Weil, Gotshal & Manges LLP
Los Angeles, California 90067-4276 767 Fifth Avenue
(310) 277-1010 New York, NY 10153

(212) 310-8000

Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration Statement becomes
effective.

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, check the following box. o
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If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. o

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until
the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective
in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this Registration Statement shall become effective on
such date as the Commission, acting pursuant to said Section 8(a), may determine.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13.  Other Expenses of Issuance and Distribution

The following table sets forth the various expenses to be incurred in connection with the sale and distribution of the securities covered by
this prospectus, all of which will be borne by the registrant. All amounts shown are estimates except the SEC filing fee.

Regulatory filing fees $ 71,361
Legal fees and expenses $1,500,000
Accounting fees and expenses $ 500,000
Printing expenses $ 250,000

Total expenses $2,321,361

Item 14.  Indemnification of Directors and Officers
Indemnification Under the Certificate of Incorporation and Bylaws of Charter Communications, Inc.

Charter Communications, Inc. s certificate of incorporation provides that a director of Charter Communications, Inc. shall not be personally
liable to Charter Communications, Inc. or its shareholders for monetary damages for breach of fiduciary duty as a director, except for liability:
(i) for any breach of the directors duty of loyalty to Charter Communications, Inc. or its shareholders; (ii) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation of law; (iii) under Section 174 of the Delaware General Corporation law; or
(iv) for any transaction from which the director derived an improper personal benefit. Charter Communications, Inc. s bylaws require Charter
Communications, Inc., to the fullest extent authorized by the Delaware General Corporation Law, to indemnify any person who was or is made a
party or is threatened to be made a party or is otherwise involved in any action, suit or proceeding by reason of the fact that he is or was a
director or officer of Charter Communications, Inc. or is or was serving at the request of Charter Communications, Inc. as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other entity or enterprise, in each case,
against all expense, liability and loss (including attorneys fees, judgments, amounts paid in settlement, fines, ERISA excise taxes or penalties)
reasonably incurred or suffered by such person in connection therewith.

Indemnification Under the Delaware General Corporation Law

Section 145 of the Delaware General Corporation Law, authorizes a corporation to indemnify any person who was or is a party, or is
threatened to be made a party, to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses, including attorneys fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in
connection with such action, suit or proceeding, if the person acted in good faith and in a manner the person reasonably believed to be in, or not
opposed to, the best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe the
person s conduct was unlawful. In addition, the Delaware General Corporation Law does not permit indemnification in any threatened, pending
or completed action or suit by or in the right of the corporation in respect of any claim, issue or matter as to which such person shall have been
adjudged to be liable to the corporation, unless and only to the extent that the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability, but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses, which such court shall deem proper. To the extent that a present or former director or officer of a
corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to above, or in defense of any
claim, issue or matter, such person shall be indemnified against expenses, including attorneys fees, actually and reasonably incurred by such
person. Indemnity is
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mandatory to the extent a claim, issue or matter has been successfully defended. The Delaware General Corporation Law also allows a
corporation to provide for the elimination or limit of the personal liability of a director to the corporation or its shareholders for monetary
damages for breach of fiduciary duty as a director, provided that such provision shall not eliminate or limit the liability of a director

(1) for any breach of the director s duty of loyalty to the corporation or its shareholders,
(ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
(iii) for unlawful payments of dividends or unlawful stock purchases or redemptions, or

(iv) for any transaction from which the director derived an improper personal benefit. These provisions will not limit the liability of
directors or officers under the federal securities laws of the United States.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers or persons
controlling the registrant pursuant to the foregoing provisions, the registrant has been informed that in the opinion of the SEC such
indemnification is against public policy as expressed in the Act and is therefore unenforceable.

Item 15.  Recent Sales of Unregistered Securities.

On March 29, 2004, Charter Communications, Inc. issued 2,385,705 shares of its Class A common stock in exchange for $10 million
aggregate principal amount of Charter s 5.75% convertible senior notes due 2005 in a privately negotiated transaction. The shares of Class A
common stock issued in this exchange were exempt from registration under Section 3(a)(9) of the Securities Act of 1933.

On May 6, 2004, Charter Communications, Inc. issued 4,867,113 shares of its Class A common stock in exchange for $20 million aggregate
principal amount of Charter s 5.75% convertible senior notes due 2005 in a privately negotiated transaction. The shares of Class A common stock
issued in this exchange were exempt from registration under Section 3(a)(9) of the Securities Act of 1933.

On November 22, 2004, Charter Communications, Inc. issued and sold $862.5 million original principal amount of 5.875% convertible
senior notes due 2009. The notes were sold in a private transaction to qualified institutional buyers, and the sale was exempt from registration by
virtue of Section 4(2) of the Securities Act of 1933 and Rule 506 of Regulation D. The notes were eligible for resale to qualified institutional
buyers pursuant to Rule 144A of the Securities Act of 1933. The initial conversion rate, subject to adjustment in certain circumstances, will be
413.2231 shares of Charter s Class A common stock per $1,000 original principal amount of notes, which represents a conversion price of
approximately $2.42 per share. Consequently, the notes are convertible into an aggregate of approximately 356,405,000 shares of Class A
common stock. A portion of the net proceeds from the sale of the notes were used to purchase a portfolio of U.S. Treasury securities which are
pledged as security for the notes and which Charter expects to use to fund the first six scheduled interest payments on the notes. Charter also
intends to use a portion of the net proceeds to redeem outstanding indebtedness in the aggregate principal amount of $588 million. Excess
proceeds will be used for general corporate purposes.

In December 2003, subject to certain conditions and finalizing appropriate documentation, Charter agreed to issue 18,638 shares of Class A
common stock in exchange for cancellation of an option to purchase 186,385 shares which was issued in 2001 as compensation for services. The
exchange is scheduled to be consummated in 2005. In addition, we agreed to issue to the same holder a new option to purchase an additional
289,268 shares of Class A common stock for an exercise price of $3.905 per share. The issuances were in exchange for services rendered or to
be rendered, and were exempt from registration pursuant to Section 4(2) under the Securities Act of 1933 and Rule 506 of Regulation D.

On July 8, 2005, pursuant to a court approved settlement of certain class action claims brought against Charter and various individuals,
Charter issued 13.4 million shares of its Class A common stock to a claims administrator to be held in escrow for the benefit of the class pending
any appeals of the court approval. The issuance of the shares is exempt from registration pursuant to Section 3(a)(10) of the Securities Act of
1933, as amended.
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Description

|k

2.1(a)

2.1(b)

22

2.3(a)

2.3(b)

2.3(c)

24

Form of Underwriting Agreement.

Purchase and Contribution Agreement, entered into as of June 1999, by and among BCI (USA), LLC, William
Bresnan, Blackstone BC Capital Partners L.P., Blackstone BC Offshore Capital Partners L.P., Blackstone
Family Investment Partnership III L.P., TCID of Michigan, Inc. and TCI Bresnan LLC and Charter
Communications Holding Company, LLC (incorporated by reference to Exhibit 2.11 to Amendment No. 2 to
the registration statement on Form S-1 of Charter Communications, Inc. filed on September 28, 1999 (File
No. 333-83887)).

First Amendment to Purchase and Contribution Agreement dated as of February 14, 2000, by and among BCI
(USA), LLC, William J. Bresnan, Blackstone BC Capital Partners L.P., Blackstone BC Offshore Capital
Partners, L.P., Blackstone Family Media III L.P. (as assignee of Blackstone Family Investment III, L.P.), TCID
of Michigan, Inc., TCI Bresnan, LLC and Charter Communications Holding Company, LLC. (incorporated by
reference to Exhibit 2.11(a) to the current report on Form 8-K filed by Charter Communications, Inc. on
February 29, 2000 (File No. 000-27927)).

Asset Purchase Agreement, dated as of September 28, 2001, between High Speed Access Corp. and Charter
Communications Holding Company, LLC (including as Exhibit A, the Form of Voting Agreement, as

Exhibit B, the form of Management Agreement, as Exhibit C, the form of License Agreement, and as

Exhibit D, the Form of Billing Letter Agreement) (incorporated by reference to Exhibit 10.1 to Amendment
No. 6 to Schedule 13D filed by Charter Communications, Inc. and others with respect to High Speed Access
Corp., filed on October 1, 2001 (File No. 005-56431)).

Asset Purchase Agreement, dated August 29, 2001, by and between Charter Communications Entertainment I,
LLC, Interlink Communications Partners, LLC, and Rifkin Acquisitions Partners, LLC and Enstar Income
Program II-1, L.P., Enstar Income Program II-2, L.P., Enstar Income Program IV-3, L.P., Enstar Income/
Growth Program Six-A, L.P., Enstar IV/ PBD Systems Venture, and Enstar Cable of Macoupin County
(incorporated by reference to Exhibit 2.1 to the current report of Form 8-K filed by Enstar IV-2, L.P. on
September 13, 2001 (File No. 000-15706)).

Letter of Amendment, dated September 10, 2001, by and between Charter Communications Entertainment I,
LLC, Interlink Communications Partners, LLC, and Rifkin Acquisition Partners, LLC and Enstar Income
Program II-1, L.P., Enstar Income Program II-2, L.P., Enstar Income Program IV-3, L.P., Enstar Income/
Growth Program Six-A, L.P., Enstar IV/ PBD Systems Venture, and Enstar Cable of Macoupin County
(incorporated by reference to Exhibit 2.1 to the current report of Form 8-K filed by Enstar IV-2, L.P. on
September 13, 2001 (File No. 000-15706)).

Letter of Amendment, dated April 10, 2002, by and between Charter Communications Entertainment I, LLC,
Interlink Communications Partners, LLC, and Rifkin Acquisition Partners, LLC and Enstar Income

Program II-1, L.P., Enstar Income Program II-2, L.P., Enstar Income Program IV-3, L.P., Enstar Income/
Growth Program Six-A, L.P., Enstar IV/ PBD Systems Venture, and Enstar Cable of Macoupin County
(incorporated by reference to Exhibit 2.1 to the current report on Form 8-K filed by Enstar Income

Program IV-1, L.P. on April 22, 2002 (File No. 000-15705)).

Asset Purchase Agreement, dated April 10, 2002, by and between Charter Communications Entertainment I,
LLC, and Enstar Income Program II-1, L.P. (incorporated by reference to Exhibit 2.2 to the current report on
Form 8-K filed by Enstar Income Program II-1, L.P. on April 26, 2002 (File No. 000-14508)).
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Description

2.5

2.6

3.1(a)

3.1(b)

3.2(a)

3.2(b)

3.2(c)

3.2(d)

3.2(e)

3.2(f)

4.1

4.2

Purchase Agreement, dated May 29, 2003, by and between Falcon Video Communications, L.P. and WaveDivision
Holdings, LLC (incorporated by reference to Exhibit 2.1 to Charter Communications, Inc. s current report on
Form 8-K filed on May 30, 2003 (File No. 000-27927)).

Asset Purchase Agreement, dated September 3, 2003, by and between Charter Communications VI, LLC, The
Helicon Group, L.P., Hornell Television Service, Inc., Interlink Communications Partners, LLC, Charter
Communications Holdings, LLC and Atlantic Broadband Finance, LLC (incorporated by reference to Exhibit 2.1 to
Charter Communications, Inc. s current report on Form 8-K/A filed on September 3, 2003 (File No. 000-27927)).
Restated Certificate of Incorporation of Charter Communications, Inc. (Originally incorporated July 22, 1999)
(incorporated by reference to Exhibit 3.1 to Amendment No. 3 to the registration statement on Form S-1 of Charter
Communications, Inc. filed on October 18, 1999 (File No. 333-83887)).

Certificate of Amendment of Restated Certificate of Incorporation of Charter Communications, Inc. filed May 10,
2001 (incorporated by reference to Exhibit 3.1(b) to the annual report of Form 10-K of Charter Communications,
Inc. filed on March 29, 2002 (File No. 000-27927)).

Amended and Restated By-laws of Charter Communications, Inc. as of November 5, 1999 (incorporated by
reference to Exhibit 3.2 to the quarterly report on Form 10-Q filed by Charter Communications, Inc. on
November 14, 2001 (File No. 000-27927)).

Fourth Amendment to Amended and Restated By-Laws of Charter Communications, Inc. adopted as of October 3,
2003 (incorporated by reference to Exhibit No. 3.3 to the quarterly report on Form 10-Q filed by Charter
Communications, Inc. on November 3, 2003 (File No. 000-27927)).

Fifth Amendment to Amended and Restated By-Laws of Charter Communications, Inc. adopted as of October 28,
2003 (incorporated by reference to Exhibit No. 3.3 to the quarterly report on Form 10-Q filed by Charter
Communications, Inc. on November 3, 2003 (File No. 000-27927)).

Sixth Amendment to the Amended and Restated By-Laws of Charter Communications, Inc. adopted as of
September 24, 2004 (incorporated by reference to Exhibit 99.1 to the current report on Form 8-K of Charter
Communications, Inc. filed on September 30, 2004 (File No. 000-27927)).

Seventh Amendment to the Amended and Restated By-Laws of Charter Communications, Inc. adopted as of
October 21, 2004 (incorporated by reference to Exhibit 3.1 to the current report on Form 8-K of Charter
Communications, Inc. filed on October 22, 2004 (File No. 000-27927)).

Eighth Amendment to the Amended and Restated By-Laws of Charter Communications, Inc. adopted as of
December 14, 2004 (incorporated by reference to Exhibit 3.1 to the current report on Form 8-K of Charter
Communications, Inc. filed on December 15, 2004 (File No. 000-27927)).

Indenture dated May 30, 2001 between Charter Communications, Inc. and BNY Midwest Trust Company as
Trustee governing 4.75% Convertible Senior Notes due 2006 (incorporated by reference to Exhibit 4.1(b) to the
current report on Form 8-K filed by Charter Communications, Inc. on June 1, 2001 (File No. 000-27927)).
Certificate of Designation of Series A Convertible Redeemable Preferred Stock of Charter Communications, Inc.
and related Certificate of Correction of Certificate of Designation (incorporated by reference to Exhibit 3.1 to the
quarterly report on Form 10-Q filed by Charter Communications, Inc. on November 14, 2001 (File

No. 000-27927)).
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Description

4.3

44

4.5

4.6

4.7

5.1%

10.1

10.2

10.3

10.4

Indenture relating to the 5.875% convertible senior notes due 2009, dated as of November 2004, by and among
Charter Communications, Inc. and Wells Fargo Bank, N.A. as trustee (incorporated by reference to Exhibit 10.1 to
the current report on Form 8-K of Charter Communications, Inc. filed on November 30, 2004 (File

No. 000-27927)).

5.875% convertible senior notes due 2009 Resale Registration Rights Agreement, dated November 22, 2004, by
and among Charter Communications, Inc. and Citigroup Global Markets Inc. and Morgan Stanley and Co.
Incorporated as representatives of the initial purchasers (incorporated by reference to Exhibit 10.2 to the current
report on Form 8-K of Charter Communications, Inc. filed on November 30, 2004 (File No. 000-27927)).

Share Loan Registration Rights Agreement, dated November 22, 2004, by and between Charter Communications,
Inc. and Citigroup Global Markets Inc. (incorporated by reference to Exhibit 10.3 to the current report on

Form 8-K of Charter Communications, Inc. filed on November 30, 2004 (File No. 000-27927)).

Collateral Pledge and Security Agreement, dated as of November 22, 2004, by and between Charter
Communications, Inc. and Wells Fargo Bank, N.A. as trustee and collateral agent (incorporated by reference to
Exhibit 10.4 to the current report on Form 8-K of Charter Communications, Inc. filed on November 30, 2004 (File
No. 000-27927)).

Collateral Pledge and Security Agreement, dated as of November 22, 2004 among Charter Communications, Inc.,
Charter Communications Holding Company, LLC and Wells Fargo Bank, N.A. as trustee and collateral agent
(incorporated by reference to Exhibit 10.5 to the current report on Form 8-K of Charter Communications, Inc. filed
on November 30, 2004 (File No. 000-27927)).

Opinion regarding legality.

Indenture, dated as of April 9, 1998, by among Renaissance Media (Louisiana) LLC, Renaissance Media
(Tennessee) LLC, Renaissance Media Capital Corporation, Renaissance Media Group LLC and United States
Trust Company of New York, as trustee (incorporated by reference to Exhibit 4.1 to the registration statement on
Forms S-4 of Renaissance Media Group LLC, Renaissance Media (Tennessee) LLC, Renaissance Media
(Louisiana) LLC and Renaissance Media Capital Corporation filed on June 12, 1998 (File No. 333-56679)).
Indenture relating to the 8.250% Senior Notes due 2007, dated as of March 17, 1999, between Charter
Communications Holdings, LLC, Charter Communications Holdings Capital Corporation and Harris Trust and
Savings Bank (incorporated by reference to Exhibit 4.1(a) to Amendment No. 2 to the registration statement on
Form S-4 of Charter Communications Holdings, LLC and Charter Communications Holdings Capital Corporation
filed on June 22, 1999 (File No. 333-77499)).

Indenture relating to the 8.625% Senior Notes due 2009, dated as of March 17, 1999, among Charter
Communications Holdings, LLC, Charter Communications Holdings Capital Corporation and Harris Trust and
Savings Bank (incorporated by reference to Exhibit 4.2(a) to Amendment No. 2 to the registration statement on
Form S-4 of Charter Communications Holdings, LLC and Charter Communications Holdings Capital Corporation
filed on June 22, 1999 (File No. 333-77499)).

Indenture relating to the 9.920% Senior Discount Notes due 2011, dated as of March 17, 1999, among Charter
Communications Holdings, LLC, Charter Communications Holdings Capital Corporation and Harris Trust and
Savings Bank (incorporated by reference to Exhibit 4.3(a) to Amendment No. 2 to the registration statement on
Form S-4 of Charter Communications Holdings, LLC and Charter Communications Holdings Capital Corporation
filed on June 22, 1999 (File No. 333-77499)).
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Description

10.5

10.6

10.7

10.8

10.9

10.10

10.11(a)

10.11(b)

Indenture relating to the 10.00% Senior Notes due 2009, dated as of January 12, 2000, between Charter
Communications Holdings, LLC, Charter Communications Holdings Capital Corporation and Harris Trust and
Savings Bank (incorporated by reference to Exhibit 4.1(a) to the registration statement on Form S-4 of Charter
Communications Holdings, LLC and Charter Communications Holdings Capital Corporation filed on January 25,
2000 (File No. 333-95351)).

Indenture relating to the 10.25% Senior Notes due 2010, dated as of January 12, 2000, among Charter
Communications Holdings, LLC, Charter Communications Holdings Capital Corporation and Harris Trust and
Savings Bank (incorporated by reference to Exhibit 4.2(a) to the registration statement on Form S-4 of Charter
Communications Holdings, LLC and Charter Communications Holdings Capital Corporation filed on January 25,
2000 (File No. 333-95351)).

Indenture relating to the 11.75% Senior Discount Notes due 2010, dated as of January 12, 2000, among Charter
Communications Holdings, LLC, Charter Communications Holdings Capital Corporation and Harris Trust and
Savings Bank (incorporated by reference to Exhibit 4.3(a) to the registration statement on Form S-4 of Charter
Communications Holdings, LLC and Charter Communications Holdings Capital Corporation filed on January 25,
2000 (File No. 333-95351)).

Indenture dated as of January 10, 2001 between Charter Communications Holdings, LLC, Charter
Communications Holdings Capital Corporation and BNY Midwest Trust Company as Trustee governing
10.750% senior notes due 2009 (incorporated by reference to Exhibit 4.2(a) to the registration statement on

Form S-4 of Charter Communications Holdings, LLC and Charter Communications Holdings Capital Corporation
filed on February 2, 2001 (File No. 333-54902)).

Indenture dated as of January 10, 2001 between Charter Communications Holdings, LLC, Charter
Communications Holdings Capital Corporation and BNY Midwest Trust Company as Trustee governing
11.125% senior notes due 2011 (incorporated by reference to Exhibit 4.2(b) to the registration statement on

Form S-4 of Charter Communications Holdings, LLC and Charter Communications Holdings Capital Corporation
filed on February 2, 2001 (File No. 333-54902)).

Indenture dated as of January 10, 2001 between Charter Communications Holdings, LLC, Charter
Communications Holdings Capital Corporation and BNY Midwest Trust Company as Trustee governing
13.500% senior discount notes due 2011 (incorporated by reference to Exhibit 4.2(c) to the registration statement
on Form S-4 of Charter Communications Holdings, LLC and Charter Communications Holdings Capital
Corporation filed on February 2, 2001 (File No. 333-54902)).

Indenture dated as of May 15, 2001 between Charter Communications Holdings, LLC, Charter Communications
Holdings Capital Corporation and BNY Midwest Trust Company as Trustee governing 9.625% Senior Notes due
2009 (incorporated by reference to Exhibit 10.2(a) to the current report on Form 8-K filed by Charter
Communications, Inc. on June 1, 2001 (File No. 000-27927)).

First Supplemental Indenture dated as of January 14, 2002 between Charter Communications Holdings, LLC,
Charter Communications Holdings Capital Corporation and BNY Midwest Trust Company as Trustee governing
9.625% Senior Notes due 2009 (incorporated by reference to Exhibit 10.2(a) to the current report on Form 8-K
filed by Charter Communications, Inc. on January 15, 2002 (File No. 000-27927)).
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Description

10.11(c)

10.12(a)

10.12(b)

10.12(c)

10.13

10.14

10.15(a)

10.15(b)

10.16

10.17

Second Supplemental Indenture dated as of June 25, 2002 between Charter Communications Holdings, LLC,
Charter Communications Holdings Capital Corporation and BNY Midwest Trust Company as Trustee governing
9.625% Senior Notes due 2009 (incorporated by reference to Exhibit 4.1 to the quarterly report on Form 10-Q
filed by Charter Communications, Inc. on August 6, 2002 (File No. 000-27927)).

Indenture dated as of May 15, 2001 between Charter Communications Holdings, LLC, Charter Communications
Holdings Capital Corporation and BNY Midwest Trust Company as Trustee governing 10.000% Senior Notes due
2011 (incorporated by reference to Exhibit 10.3(a) to the current report on Form 8-K filed by Charter
Communications, Inc. on June 1, 2001 (File No. 000-27927)).

First Supplemental Indenture dated as of January 14, 2002 between Charter Communications Holdings, LLC,
Charter Communications Holdings Capital Corporation and BNY Midwest Trust Company as Trustee governing
10.000% Senior Notes due 2011 (incorporated by reference to Exhibit 10.3(a) to the current report on Form 8-K
filed by Charter Communications, Inc. on January 15, 2002 (File No. 000-27927)).

Second Supplemental Indenture dated as of June 25, 2002 between Charter Communications Holdings, LLC,
Charter Communications Holdings Capital Corporation and BNY Midwest Trust Company as Trustee governing
10.000% Senior Notes due 2011 (incorporated by reference to Exhibit 4.2 to the quarterly report on Form 10-Q
filed by Charter Communications, Inc. on August 6, 2002 (File No. 000-27927)).

Indenture dated as of May 15, 2001 between Charter Communications Holdings, LLC, Charter Communications
Holdings Capital Corporation and BNY Midwest Trust Company as Trustee governing 11.750% Senior Discount
Notes due 2011 (incorporated by reference to Exhibit 10.4(a) to the current report on Form 8-K filed by Charter
Communications, Inc. on June 1, 2001 (File No. 000-27927)).

4.75% Mirror Note in the principal amount of $632.5 million dated as of May 30, 2001, made by Charter
Communications Holding Company, LLC, a Delaware limited liability company, in favor of Charter
Communications, Inc., a Delaware corporation (incorporated by reference to Exhibit 4.5 to the quarterly report on
Form 10-Q filed by Charter Communications, Inc. on August 6, 2002 (File No. 000-27927)).

Indenture dated as of January 14, 2002 between Charter Communications Holdings, LLC, Charter
Communications Holdings Capital Corporation and BNY Midwest Trust Company as Trustee governing
12.125% Senior Discount Notes due 2012 (incorporated by reference to Exhibit 10.4(a) to the current report on
Form 8-K filed by Charter Communications, Inc. on January 15, 2002 (File No. 000-27927)).

First Supplemental Indenture dated as of June 25, 2002 between Charter Communications Holdings, LLC, Charter
Communications Holdings Capital Corporation and BNY Midwest Trust Company as Trustee governing
12.125% Senior Discount Notes due 2012 (incorporated by reference to Exhibit 4.3 to the quarterly report on
Form 10-Q filed by Charter Communications, Inc. on August 6, 2002 (File No. 000-27927)).

Indenture relating to the 10.25% Senior Notes due 2010, dated as of September 23, 2003, among CCH II, LLC,
CCH II Capital Corporation and Wells Fargo Bank, National Association (incorporated by reference to

Exhibit 10.1 to the current report on Form 8-K of Charter Communications Inc. filed on September 26, 2003 (File
No. 000-27927)).

Indenture relating to the 8 3/4% Senior Notes due 2013, dated as of November 10, 2003, by and among CCO
Holdings, LLC, CCO Holdings Capital Corp. and Wells Fargo Bank, N.A., as trustee (incorporated by reference to
Exhibit 4.1 to Charter Communications, Inc. s current report on Form 8-K filed on November 12, 2003 (File

No. 000-27927)).
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Description

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

Indenture relating to the 8% senior second lien notes due 2012 and 8 3/8% senior second lien notes due 2014,
dated as of April 27, 2004, by and among Charter Communications Operating, LLC, Charter Communications
Operating Capital Corp. and Wells Fargo Bank, N.A. as trustee (incorporated by reference to Exhibit 10.32 to
Amendment No. 2 to the registration statement on Form S-4 of CCH II, LLC filed on May 5, 2004 (File

No. 333-111423)).

Share Lending Agreement, dated as of November 22, 2004 between Charter Communications, Inc., Citigroup
Global Markets Limited, through Citigroup Global Markets, Inc. (incorporated by reference to Exhibit 10.6 to the
current report on Form 8-K of Charter Communications, Inc. filed on November 30, 2004 (File No. 000-27927)).
Holdco Mirror Notes Agreement, dated as of November 22, 2004, by and between Charter Communications, Inc.
and Charter Communications Holding Company, LLC (incorporated by reference to Exhibit 10.7 to the current
report on Form 8-K of Charter Communications, Inc. filed on November 30, 2004 (File No. 000-27927)).

Unit Lending Agreement, dated as of November 22, 2004, by and between Charter Communications, Inc. and
Charter Communications Holding Company, LLC (incorporated by reference to Exhibit 10.8 to the current report
on Form 8-K of Charter Communications, Inc. filed on November 30, 2004 (File No. 000-27927)).

5.875% Mirror Convertible Senior Note due 2009, in the principal amount of $862,500,000 dated as of
November 22, 2004 made by Charter Communications Holding Company, LLC, a Delaware limited liability
company, in favor of Charter Communications, Inc., a Delaware limited liability company, in favor of Charter
Communications, Inc., a Delaware corporation (incorporated by reference to Exhibit 10.9 to the current report on
Form 8-K of Charter Communications, Inc. filed on November 30, 2004 (File No. 000-27927)).

Indenture dated as of December 15, 2004 among CCO Holdings, LLC, CCO Holdings Capital Corp. and Wells
Fargo Bank, N.A., as trustee (incorporated by reference to Exhibit 10.1 to the current report on Form 8-K of CCO
Holdings, LLC filed on December 21, 2004 (File No. 333-112593)).

Exchange and Registration Rights Agreement dated December 15, 2004 by and among CCO Holdings, LLC, CCO
Holdings Capital Corp, on the one hand, and Credit Suisse First Boston LLC and Citigroup Global Markets Inc, on
the other hand, as representatives (incorporated by reference to Exhibit 10.2 to the current report on Form 8-K of
CCO Holdings, LLC filed on December 21, 2004 (File No. 333-112593)).

Consulting Agreement, dated as of March 10, 1999, by and between Vulcan Northwest Inc., Charter
Communications, Inc. (now called Charter Investment, Inc.) and Charter Communications Holdings, LLC
(incorporated by reference to Exhibit 10.3 to Amendment No. 4 to the registration statement on Form S-4 of
Charter Communications Holdings, LLC and Charter Communications Holdings Capital Corporation filed on
July 22, 1999 (File No. 333-77499)).

Letter Agreement, dated September 21, 1999, by and among Charter Communications, Inc., Charter Investment,
Inc., Charter Communications Holding Company, Inc. and Vulcan Ventures Inc. (incorporated by reference to
Exhibit 10.22 to Amendment No. 3 to the registration statement on Form S-1 of Charter Communications, Inc.
filed on October 18, 1999 (File No. 333-83887)).

Form of Exchange Agreement, dated as of November 12, 1999 by and among Charter Investment, Inc., Charter
Communications, Inc., Vulcan Cable III Inc. and Paul G. Allen (incorporated by reference to Exhibit 10.13 to
Amendment No. 3 to the registration statement on Form S-1 of Charter Communications, Inc. filed on October 18,
1999 (File No. 333-83887)).
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Description

10.28(a)

10.28(b)

10.28(c)

10.29

10.30

10.31

10.32

10.33

10.34

10.35(a)

10.35(b)**

First Amended and Restated Mutual Services Agreement, dated as of December 21, 2000, by and between Charter
Communications, Inc., Charter Investment, Inc. and Charter Communications Holding Company, LLC
(incorporated by reference to Exhibit 10.2(b) to the registration statement on Form S-4 of Charter
Communications Holdings, LLC and Charter Communications Holdings Capital Corporation filed on February 2,
2001 (File No. 333-54902)).

Letter Agreement, dated June 19, 2003, by and among Charter Communications, Inc., Charter Communications
Holding Company, LLC and Charter Investment, Inc. regarding Mutual Services Agreement (incorporated by
reference to Exhibit No. 10.5(b) to the quarterly report on Form 10-Q filed by Charter Communications, Inc. on
August 5, 2003 (File No. 000-27927)).

Second Amended and Restated Mutual Services Agreement, dated as of June 19, 2003 between Charter
Communications, Inc. and Charter Communications Holding Company, LLC (incorporated by reference to
Exhibit 10.5(a) to the quarterly report on Form 10-Q filed by Charter Communications, Inc. on August 5, 2003
(File No. 000-27927)).

Amended and Restated Limited Liability Company Agreement for Charter Communications Holding Company,
LLC made as of August 31, 2001 (incorporated by reference to Exhibit 10.9 to the quarterly report on Form 10-Q
filed by Charter Communications, Inc. on November 14, 2001 (File No. 000-27927)).

Amended and Restated Limited Liability Company Agreement for CC VIII, LLC, dated as of March 31, 2003
(incorporated by reference to Exhibit 10.27 to the annual report on Form 10-K of Charter Communications, Inc.
filed on April 15, 2003 (File No. 000-27927)).

Amended and Restated Limited Liability Company Agreement of Charter Communications Operating, LLC, dated
as of June 19, 2003 (incorporated by reference to Exhibit No. 10.2 to the quarterly report on Form 10-Q filed by
Charter Communications, Inc. on August 5, 2003 (File No. 000-27927)).

Amended and Restated Management Agreement, dated as of June 19, 2003, between Charter Communications
Operating, LLC and Charter Communications, Inc. (incorporated by reference to Exhibit 10.4 to the quarterly
report on Form 10-Q filed by Charter Communications, Inc. on August 5, 2003 (File No. 333-83887)).

Amended and Restated Credit Agreement among Charter Communications Operating, LLC, CCO Holdings, LLC
and certain lenders and agents named therein dated April 27, 2004 (incorporated by reference to Exhibit 10.25 to
Amendment No. 2 to the registration statement on Form S-4 of CCH II, LLC filed on May 5, 2004 (File

No. 333-111423)).

Letter Agreement between Charter Communications, Inc. and Charter Investment Inc. and Vulcan Cable III Inc.
amending the Amended and Restated Limited Liability Company Agreement of Charter Communications Holding
Company, LLC, dated as of November 22, 2004 (incorporated by reference to Exhibit 10.10 to the current report
on Form 8-K of Charter Communications, Inc. filed on November 30, 2004 (File No. 000-27927)).

Stipulation of Settlement, dated as of January 24, 2005, regarding settlement of Consolidated Federal Class Action
entitled in Re Charter Communications, Inc. Securities Litigation. (incorporated by reference to Exhibit 10.48 to
the Annual Report on Form 10-K filed by Charter Communications, Inc. on March 3, 2005 (File No. 000-27927)).
Amendment to Stipulation of Settlement, dated as of May 23, 2005, regarding settlement of Consolidated Federal
Class Action entitled In Re Charter Communications, Inc. Securities Litigation.

I1-9

12



Exhibit

Edgar Filing: CHARTER COMMUNICATIONS INC /MO/ - Form S-1/A

Description

10.36

10.37

10.38(a)+

10.38(b)+

10.39(a)+

10.39(b)+

10.39(c)+

10.39(d)+

10.39(e)+

10.39(f)+

10.40(a)+

10.40(b)+

10.40(c)+

Settlement Agreement and Mutual Release, dated as of February 1, 2005, by and among Charter Communications,
Inc. and certain other insureds, on the other hand, and Certain Underwriters at Lloyd s of London and certain
subscribers, on the other hand. (incorporated by reference to Exhibit 10.49 to the annual report on Form 10-K filed
by Charter Communications, Inc. on March 3, 2005 (File No. 000-27927)).

Stipulation of Settlement, dated as of January 24, 2005, regarding settlement of Federal Derivative Action,

Arthur J. Cohn v. Ronald L. Nelson et al and Charter Communications, Inc. (incorporated by reference to

Exhibit 10.50 to the annual report on Form 10-K filed by Charter Communications, Inc. on March 3, 2005 (File
No. 000-27927)).

Letter Agreement, dated May 25, 1999, between Charter Communications, Inc. and Marc Nathanson (incorporated
by reference to Exhibit 10.36 to the registration statement on Form S-4 of Charter Communications Holdings,
LLC and Charter Communications Holdings Capital Corporation filed on January 25, 2000 (File No. 333-95351)).
Letter Agreement, dated March 27, 2000, between CC VII Holdings, LLC and Marc Nathanson, amending the
Letter Agreement dated May 25, 1999 (incorporated by reference to Exhibit 10.13(b) to the annual report on

Form 10-K of Charter Communications, Inc. filed on April 15, 2003 (File No. 000-27927)).

Charter Communications Holdings, LLC 1999 Option Plan (incorporated by reference to Exhibit 10.4 to
Amendment No. 4 to the registration statement on Form S-4 of Charter Communications Holdings, LLC and
Charter Communications Holdings Capital Corporation filed on July 22, 1999 (File No. 333-77499)).

Assumption Agreement regarding Option Plan, dated as of May 25, 1999, by and between Charter
Communications Holdings, LLC and Charter Communications Holding Company, LLC (incorporated by
reference to Exhibit 10.13 to Amendment No. 6 to the registration statement on Form S-4 of Charter
Communications Holdings, LLC and Charter Communications Holdings Capital Corporation filed on August 27,
1999 (File No. 333-77499)).

Form of Amendment No. 1 to the Charter Communications Holdings, LLC 1999 Option Plan (incorporated by
reference to Exhibit 10.10(c) to Amendment No. 4 to the registration statement on Form S-1 of Charter
Communications, Inc. filed on November 1, 1999 (File No. 333-83887)).

Amendment No. 2 to the Charter Communications Holdings, LLC 1999 Option Plan (incorporated by reference to
Exhibit 10.4(c) to the annual report on Form 10-K filed by Charter Communications, Inc. on March 30, 2000 (File
No. 000-27927)).

Amendment No. 3 to the Charter Communications 1999 Option Plan (incorporated by reference to

Exhibit 10.14(e) to the annual report of Form 10-K of Charter Communications, Inc. filed on March 29, 2002 (File
No. 000-27927)).

Amendment No. 4 to the Charter Communications 1999 Option Plan (incorporated by reference to

Exhibit 10.10(f) to the annual report on Form 10-K of Charter Communications, Inc. filed on April 15, 2003 (File
No. 000-27927)).

Charter Communications, Inc. 2001 Stock Incentive Plan (incorporated by reference to Exhibit 10.25 to the
quarterly report on Form 10-Q filed by Charter Communications, Inc. on May 15, 2001 (File No. 000-27927)).
Amendment No. 1 to the Charter Communications, Inc. 2001 Stock Incentive Plan (incorporated by reference to
Exhibit 10.11(b) to the annual report on Form 10-K of Charter Communications, Inc. filed on April 15, 2003 (File
No. 000-27927)).

Amendment No. 2 to the Charter Communications, Inc. 2001 Stock Incentive Plan (incorporated by reference to
Exhibit 10.10 to the quarterly report on Form 10-Q filed by Charter Communications, Inc. on November 14, 2001
(File No. 000-27927)).
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Description

10.40(d)+

10.40(e)+

10.40(f)+

10.40(g)+

10.41(a)+

10.41(b)+

10.42+

10.43+

10.44+

10.45+

10.46+

10.47+

10.48+

10.49+

Amendment No. 3 to the Charter Communications, Inc. 2001 Stock Incentive Plan effective January 2, 2002
(incorporated by reference to Exhibit 10.15(c) to the annual report of Form 10-K of Charter Communications, Inc.
filed on March 29, 2002 (File No. 000-27927)).

Amendment No. 4 to the Charter Communications, Inc. 2001 Stock Incentive Plan (incorporated by reference to
Exhibit 10.11(e) to the annual report on Form 10-K of Charter Communications, Inc. filed on April 15, 2003 (File
No. 000-27927)).

Amendment No. 5 to the Charter Communications, Inc. 2001 Stock Incentive Plan (incorporated by reference to
Exhibit 10.11(f) to the annual report on Form 10-K of Charter Communications, Inc. filed on April 15, 2003 (File
No. 000-27927)).

Description of Long-Term Incentive Program to the Charter Communications, Inc. 2001 Stock Incentive Plan
(incorporated by reference to Exhibit 10.11(g) to the annual report on Form 10-K filed by Charter
Communications, Inc. on March 15, 2004 (File No. 000-27927)).

Employment Offer Letter, dated December 2, 2003 by and between Charter Communications, Inc. and Derek
Chang (incorporated by reference to Exhibit 10.24 to the annual report on Form 10-K filed by Charter
Communications, Inc. on March 15, 2004 (File No. 000-27927)).

Amendment to Employment Offer Letter, dated January 27, 2005, by and between Charter Communications, Inc.
and Derek Chang (incorporated by reference to Exhibit 99.1 to the current report on Form 8-K of Charter
Communications, Inc. filed January 28, 2005 (File No. 000-27927)).

Employment Agreement between Charter Communications, Inc. and Margaret A. Maggie Bellville, entered into as
of April 27, 2003 (Incorporated by reference to Exhibit 10.1 to the quarterly report on Form 10-Q filed by Charter
Communications, Inc. on November 3, 2003 (File No. 000-27927)).

Separation Agreement and Release for Margaret A. Bellville, dated as of September 16, 2004 (incorporated by
reference to Exhibit 10.1 to the quarterly report on Form 10-Q filed by Charter Communications, Inc. on
November 4, 2004 (File No. 000-27927)).

Executive Services Agreement, dated as of January 17, 2005, between Charter Communications, Inc. and Robert
P. May (incorporated by reference to Exhibit 99.1 to the current report on Form 8-K of Charter Communications,
Inc. filed on January 21, 2005 (File No. 000-27927)).

Separation Agreement and Release for Steven A. Schumm, dated as of February 8, 2005 (incorporated by
reference to Exhibit 99.1 to the current report on Form 8-K filed by Charter Communications, Inc. on February 11,
2005 (File No. 000-27927)).

Employment Agreement, dated as of October 8, 2001, by and between Carl E. Vogel and Charter
Communications, Inc. (Incorporated by reference to Exhibit 10.4 to the quarterly report on Form 10-Q filed by
Charter Communications, Inc. on November 14, 2001 (File No. 000-27927)).

Separation Agreement and Release for Carl E. Vogel, dated as of February 17, 2005 (incorporated by reference to
Exhibit 99.1 to the current report on Form 8-K filed by Charter Communications, Inc. on February 22, 2005 (File
No. 000-27927)).

Separation Agreement and Release for Thomas A. Cullen, dated as of March 15, 2005 (incorporated by reference
to Exhibit 99.1 to the current report on Form 8-K filed by Charter Communications, Inc. on March 17, 2005 (File
No. 000-27927)).

Description of Charter Communications, Inc. 2005 Executive Bonus Plan (incorporated by reference to

Exhibit 10.51 to the annual report on Form 10-K filed by Charter Communications, Inc. on March 3, 2005 (File
No. 000-27927)).
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Exhibit Description

10.50+ Employment Agreement, dated as of April 1, 2005, by and between Michael J. Lovett and Charter
Communications, Inc. (incorporated by reference to Exhibit 10.11 to the quarterly report on Form 10-Q filed by
Charter Communications, Inc. on May 3, 2005 (File No. 000-27927)).

10.51+ Letter Agreement, dated April 15, 2005, by and between Charter Communications, Inc. and Paul E. Martin
(incorporated by reference to Exhibit 99.1 to the current report on Form 8-K of Charter Communications, Inc. filed
April 19, 2005 (File No. 000-27927)).

10.52+ 2005 Executive Cash Award Plan dated as of June 9, 2005 (incorporated by reference to Exhibit 99.1 to the
current report on Form 8-K of Charter Communications, Inc. filed June 15, 2005 (File No. 000-27927)).

21.1%%* Subsidiaries of Charter Communications, Inc.

23.1%%* Consent of KPMG LLP

23.2% Consent of Irell & Manella LLP (included with Exhibit 5.1)

24 .1%% Powers of Attorney of Directors and Officers.

*  Filed herewith

** Previously filed

+ Management compensatory plan or arrangement

Item 17. Undertakings

The Undersigned Registrant Hereby Undertakes That:

(1) For purpose of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed
as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to
Rule 424(b)(2) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was

declared effective;

(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of
prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Act and will be governed by the final adjudication of such issue.
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Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Amendment No. 5 to the registration
statement on Form S-1 to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of St. Louis, State of Missouri, on

July 15, 2005.

SIGNATURES

CHARTER COMMUNICATIONS, INC.,
Registrant

By: /s/ Paul E. Martin

Paul E. Martin

Senior Vice President,

Interim Chief Financial Officer,
Principal Accounting Officer
and Corporate Controller

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the

capacities and on the dates indicated.

Signature Title Date
* Chairman of the Board of Directors July 15,
2005
Paul G. Allen
* Interim President, Chief Executive Officer, Director July 15,
(Principal Executive Officer) 2005
Robert P. May
/s/ Paul E. Martin Senior Vice President, July 15,
Interim Chief Financial Officer, 2005
Paul E. Martin Principal Accounting Officer and
Corporate Controller (Principal Financial Officer and
Principal Accounting Officer)
* Director July 15,
2005
W. Lance Conn
* Director July 15,
2005
Jonathan L. Dolgen
* Director July 15,
2005
David C. Merritt
* Director July 15,
2005
Marc B. Nathanson
* Director July 15,
2005

Jo Allen Patton

16



Edgar Filing: CHARTER COMMUNICATIONS INC /MO/ - Form S-1/A

* Director

John H. Tory
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2005

17



Edgar Filing: CHARTER COMMUNICATIONS INC /MO/ - Form S-1/A

Signature Title Date
* Director July 15,
2005

*By:

Larry W. Wangberg

/s/ Thomas J. Hearity

Thomas J. Hearity
Attorney-in-Fact
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